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The bite of @ genetically altered spider granted high-school student Peter Parker incredible arachnid-like powers! 
When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitins to protect his 
fellow man. He learned the invaluable lasson that with great power there must also come qreat responsibility! 


Now the fledgling super hero trips to balance a full high-school curriculum, @ night job as a web designer for the 
Daily Bugle tabloid, a relationship with the beautiful Mary Jane Watson, and swing time as the misunderstood, 
web-slinging Spider-Man! 


PREVIOUSLY IN ULTIMATE SPIDER-MAN. 


Peter Parker and Mary Jane have gotten back together, leaving his troubled relationship with Kitty Pryde (of the 
world-famous #-Men) a shambles. To complicate matters even further, Kitty, who was kicked out of the X-Men, 
Now goes to school with them! 


Recently, Peter and MJ’s friend Liz Allen discovered she was @ fire-powered mutant and accepted an invitation to 
join the #-Men. 


Over the last few weeks, all the students in Peter’s class have been struggling with an assignment to care for an 
animatronic infant. fs part of this project, Kitty and Peter have teamed up as parents. 


Months ago, Spider-Man defeated an albino mutant assassin named Omega Red who was mysteriously linked to 
an Ongoing concern with the enigmatic Roxxon Corporation. 
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oe / So, we took our baby We took 
FQUPENS= assignment to the park pictures of that, 
every day andwe even whichareherein And, uh, 
got both of our families the album. that's it. 
to get together for 
a dinner. 


€xcellent job, 
Julio and Alison. The photo 
That is anA., album was a 
nice touch. 


Mister 
Parker? 


This is a 
big part of 
your grade. 

Let's go. 


stroyed 
that, too. 
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Well, up until 
fine... 


yesterday, 
everything was 


So, uh, 
something 


48 HOURS AGO =n 
\| 


Fine, Of course. 
being a relative 
erm around nere. 


Well, we're 
ht. The mY eventually all 
|| GE do have phones } Py going to differen 
- es colleges and Ap 


a don't q 
think I'm going 
» to. _ 


Just want 
to rig Evie P\N at Xavier's ] 
= : ! - , school. 
It's ice | But--but I- qf 
cream so Me \ I think she's ) a i 
eat fast. G eas (ey 


~~ 


second grade. 
And now she's 


Hey everybody 
it's Kitty Prude, the She's an 
mother of my fake 
babi 


| a 
F ne And that's 
Liz Allen joining ae - 
the X-Men? |s a er ay 
that what : 
happened last 
nightP? 


GoodP?Pi!t 
got Kicked out 


of there!! | She's 


Sh 
in and I' 
notPrP 


LE 
PSS She doesn't 
y/ ye even like mutants 
j and now she gets to 
go there and I'm having 
macaroni and cheese 
for lunch againl!?? 


Here!! I'm ; And you 
done with this. can watch your 
Here!! precious grade point 
It's your average melt like- 
turn! take our baby like-like--I don't 
or I'm throwing him 3 It's alwaus 
in the dumpster. hardest on the 
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Oh, and then there was 
that thing yesterday with 
hat guidance counse 


And we're all still 
reeling from that 
lunatic who attacked 
the school. 


ES7 And all this 
Spider-Man 
nonsense. 

And Flash... 
which one of you is 
Flash Thompson? 


Now, um, I Know this class 
has had its fair share of 
drama and tragedy over 

the last year. 


\ f7 I'm speaking, 
\ fh of course, OF 
\4). Harry Osborn. 
\ oie 
\ pint 


I-I know son, 

I was just saying, 
I know you've had 

some run-ins with 
the media and... 


Well, that, 
uh, wasn't my 
point... 


It doesn't 
matter whois 
Spider-Man, my 
point is that we 


I...think 
Mister Lutz is 
Spider-Man. 


The health 
teacher? 


Well, let's, if we " My point is that 
can rewindfor this school and this 
a second... class in particular 
: has had some very 
dramatic events. 


And I'msure “& 
some Of you are 
trying to deal with 
this in your own 

wau. 


I thought 
maybe we'd take 
this time to talk 

about whatever is 
On our minds. 


And I know that a good 
friend of yours, Elizabeth 
Allen, has transferred, 
rather suddenly, because 
she discovered that she 
is, infact, what they VA, 
calla “mutant.” 4 


Y AHomo 
. superior. 


Anyone? 
Anything at 
all. 


We should 
get the day 
1 off. 
Iagree 
completely. 


Not just us, 
you too. You 
should take a 


personal dau. / 3 


Kitty Prude, I 
Know you have some 
experience in this. 


Being that You're 
you are, well, itis rather, you 
not a secret, you Know. You're 
were on the cover a- 
of Newsweek... 


H |] 


really think Lutz is 
Spider-Man? 
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Well, you're 
not getting the 
\ day off. 


IF any OF you 
have anything on 
your mind, my office 
is always open. 


So his disguise 
is he sucks in 
his belly. 


Hey man, all 
I Know is I'm not 
Spider-Man. Because 
if I was I wouldn't 
be sitting here 
allday. _<@ 


*\ wouldn't. 


SS 

Then I went to my 

after-school job, which 

is at the Daily Bugle. 

im I do data entry and 
low-level web design for 
their website. 
SS 


It's actually a y 
pretty cool job. é 
2] I get to keep up 
with the world. }} 


=—T Nick Fury is missing!! 
The top cop in the world. 
| : Missing. M.\.A. 
2 ee << 


It's been weeks. 
Iget anibble, I'm 
following it! Not my 


And Ige fe) 
| work with all these 
interesting people. 


Even Parker 
knows better 
and he's in pre- 
schoo|!! 


Hey, YOU want to look 
for Nick Fury in every bar 
in Midtown...that's fine! 


But Ihave a 
feeling he might be 
elsewhere. 


fault Leeds here is gust Not your 
a drunk. sayin) Story. 


You got 
| me covering 
| fashion shows 
| at acollege! 


You back off the 
Fury story and you 
do your job. IFnot, Lam 
sure there are 
plenty of openings in 
this city for a woman 
of your obvious 
credentials. 


And by that 
I mean there's 
always room at the 
entrance to the 


7». Lincoln Tunnel. 


Miss Brant. 


It's anyone's 
story until the story 
uy is cracked. 


! your storu, 
| 


you dive it to 
the reporter who is 


{/ Because thatis the 
\ level of reporter you have 
revealed yourself to be. 


You were caught 
canoodling with 
Kraven the Hunter 
just before his 
arrest. 


canoodling with your 
assignment!! 
You're 
lucky you still 
work here. 


Well, that's 
a lawsuit waiting 
to happen. 
Eh. You go 
talk her down, 
Robbie. 


Even with 
all the usual drama, 
something 
an 


be 


but something 
A Felt off. 
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What an 
honor for you 
to meet me... 
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I'm the man who When you first wrote 
. about me, it was in such 
just made you crap ondescend er 
your Homo sapien pie eae 
you are...? ants. disrespectful. Iwas 
Really. _ overwhelmed 


ATT} 


= 
Fi 


with adesireto |- 


But what : 
happened since ¥ 


\ the article in 
\, question... ; 
‘ 


Are you 


really going to 
interrupt me? a 


After the article 
where you expressed 
such mockery for me for 
having been beaten fairly 
in battle by that 
Spider-Man child... 


I found 
that my business 
was lacking. 
I wasn't 
getting the work- 
for-hire jobs I was 
once getting. 


See, ILlove 
taking money from ‘4@ 
Homo sapiens that 


can't fend for 
themselves. 


worked my HR 


= — = ips 
Tlove being ~ whole life towards |e 
the hired attack that goal. And I 


NS dog of big am good. But, see, you 
>. corporations. q wrote that article, 


= 4 “ae . 
ao & - / and my business 
SS J \\ 4 has dried up. 
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Get you to 
back off of 
them. 


. Get you 
Well, being as to maybe find 
I'm truing to get your way to write 
back into the good something not 
graces of the good insulting about 
i\ people at the Roxxon me... 
Corporation-- Iget some 


I thought, juice back...and 
why don't I take it you get to keep 
upon myself to come both of your 
4 down here and strike arms. 
the fear of God 
into you. 


Y tim a joke. V But eventhen,I 
I'm black-listed. thought, I'll stay away. 

That I know. 4 I won't pick a fight with 
the e##holes at the 


It's not i 
their fault. He pee ite 
Megas doing Even when you 


is job. write your vaguely 

anti-mutant tirades, 
even that, I stay 
away from... 


But then I 
see you've 
started running 
articles about 
the Roxxon 
Corporation. 
Isn't that J 
right? 
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It's 


upsetting 
me that you I'm-I'm 
aisles RN Ps not trying to be 
Omega Redis ; difficult, Ijust-- 
my professional i I eal have no 
a idea who you 


ruined my 
career!! 


It's upsetting that 
I've made so little 
an impression on you 
when you've had such 
a large impression 


I guess I need 
to even that out a bit 
before we can begin 
negotiations. 


Hil! Excuse i _ 
Is this where % 
x( digo oolla to you submit the } 


AYA 20 7p ae 4 : 


Al 


OF all the 
a / goofball nonsense in 
= ; you to this place, 
>, \ dressed like that, 
a \ ee) with that hair... < 
Ys 
iO' ree 
So imagine you're 
at work, ina 
building with, you 


know, pretty 
decent security... 


Hnrswatl! 


x ys \ ; as 
a = \ 
a Ya 
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barge in here and 
just run away!! 


SS \ 
Oops!! ) ¥ Y 
Looks 
like you kind 
of are!! 
SY ° 


Wwe ° 


Daily Bugle 
exclusive... 
> y 


Uh, everyone, Y= 
feel free to run, C= 
\ ; Bh 
like, away. 


a 
VY \t doesn't \\ j 
make you any } MN SU 


WA\ gonna make 
WA this one... 


on many levels, 
doth suck. 
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. personal... 


Youre a 
/\ welcome. / Actually, 
i oe was going to 
Venue) : 
Ree e. I bill? 
WA . ay D 
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You brought Do you want 
me a charred 
carcass. 


is your pity 
grade. 
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